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:tr.'T made find entered into this f..VA day of ^H?.*3.?.?..
between

UfvllTfci) STATUS RA1HVAV LEASING CO "PAW,
an Illinois corpora'.ion, (heroins'1-s.r colled "United"), <3:'.d

A South Dakota Corporation

(hereinafter called "Lessee").

RECITALS

Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically
designated, all upon the rentals and terms and conditions set forth in this Lease.

AGREEMENT .

it is / (.^rcc—: ' •

1 . Lease of Cars. United agrees to lease to Lessee and Lessee agrees to and docs hereby
lease from United that number of railroad cars, of the typo, construction find sucit otter descrip-
tion (hereinafter referred to as the "Cars") as is set for'tli in Exhibit "A" attached hereto and by
this reference rr.ada a part hereof. The Cars covered by this Lease are those which shall be deliv-
ered to and'ecccp'cd by Lessee pursuant to Pfira-jvRplis 2 Bad 3 hereof. The Lease shall become
effective as to any Car. innnodintsly upon its acceptance pursuant to Paragraph 3 lisreof.

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible
from time to time in r,ioups of no less than .ffB§...(.l). United shrill not be ro&pohs'ble for failure
to deliver or delay in delivering Cars dues to casualties and contificjoncies beyond its direct control.
swell as, but not limited to, lobor difficulties, fire, delays and d'rfau'ts of carriers and car and mat-
erial suppliers; provided, hojyiiverj JhqiJt in no event ah?,II Lccsoa bo obligated to accept delivery
of Cars after ...̂ .f.1}.̂ .̂ ..-?.".'....1:7./.?...... Jnitial delivery shall bs f.o.t.

Therecifler, Lcssco riinll bo liable for, find shall pay or reimburse United for the payment of, all
costs, ctiartjos and expanses of nny kiruf whiilsoovor on Bcco-jp.t of or rekniivj to. sv.-itchiny. rtor.uir-
rarje. detention, r.liV2{ie. tfonr>;)crlvition or movement of Cfl'S, inclncsinc) Spccilicolly, but not exclu-
sively, freiglit and sv«ilchin:t charjjes forn-iOvcascnt to and from Unito:Vs plant at any time nnd for
nny reason. .

3. Condition of Cars — Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail t ra f f i c and shall otherwise comply with the
description and/or specifications contained in Exhibit "A"; but Lessee shall be solely responsible
for determining that Cars are i" proper condition for looclmo. and shipment. Within ...f XVe..C5J..
days after United sruill give Lessee notice :hat some or all Cars are ready 'or delivery. Lessee may
have its authorized representative inspect such Cars at (̂ fw>iB™»«^̂ »^Hits4««i»i™» )̂ (United's plant)
{4h*MMMMiM*«**«(a>«''«w() • find accept or reicct them as to condition. Cars so inspected arid any
Cars which Lessee does not elect to inspect shall be conclusively deemed to meet all requirements
of this Lcose and any differences or discrepancies from specified condition, construction, type,
equipment, or otherwise, are thereby w<iiv(xi by Lessee without further act on its part. Lessee
Shall issue and dttl ivor to United, with respect to all Cjrs accepted as Or deemed hereundor to
meet the icMiiifcments of this Lease, a Cerlific.Tie of Inspection and Acceptance in the form and
text ettoched hereto <is Exhibit "8" and by this reference made a part hereof.

* Stnko inapplic.'Ujie rrvitciial in Parnqroph 3. •• •
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4. Use and Possession. Throughout the continuance of this Lease, so long as Lessee is.not in
default hereundor. Letisee shall be entitled lo possession of each Car from the date the Lease
becomes effective as to each Cor and shall use such Car exclusively in its own service for the
transportation of ..- non—corroslve cnTn-mndif-ipg :_____ (a) on its own
property c.' linns; or <b) uoon the lines of any railroad or other person, firm or corporation in the
usual interchange of traffic: provided, however, that Lessee agrees that the Cars shall at ail times be
used (i) in conformity with the rules ("Operating Rules ) governing use. condition, repair and
other matters pertaining to the interchange of freight traffic, adopted and in effect from time to
time by the Association of American Railroads ("AAR"1 and any other organisation, association,
agency or governmental authority, including the United States Department of Transportation,,
which may from time to time be responsible for or have authority to adopt Operating Rules: <ii) in
compliance with the terms and provisions o* this Lease; (ii i) in a careful and prudent manner,
solely for the purpose, in the service and in the manner for which they were designed; (iv) only
within the continental limits of the United States of America or in Canada, and (v) in such service
as will not employ more than ten percent (10%) of the Cars as part of any one (1) train.

5. Term — Average Date. This Lease shall be.for a term (hereinafter referred to as the
"original term") which shall commence on the date of delivery by United of the first Car, as
provided in Paragraph 2 hereof, and shall terminate _ te>r\ f 1Q . ) years
from the Average Date of Delivery unless sooner terminated in accordance with the provisions of
this Lease. The Average Date of Delivery shall be determined after delivery of the Cars as follows.

(a) multiply the number of Cars delivered by United on each day by the number of days
elapsed between such day and the date of delivery of the first Car hereunder, then add all of
the products so obtained and divide by the total number of Cars so delivered; the quotient
rounded out to the nearest whole number shall be added to the date of delivery of the first
Car, and the resulting date shall constitute the Average Date of Delivery;

(b) the date on which. del ivory of a Car shall be deemed to have been made will be the
day following delivery of the Car to the Lessee, as specified in Paragraph 2. A Car shall be
conclusively deemed delivered to the Lessee on the earliest date shown on either of the
following: (i) a delivery receipt or other writing acknowledging delivery of a Car signed by the
Lessee; or {ii) a bill of lading showing delivery to Lessee or to a railroad for the account of
Lessee.

6. Rental, (a) Per Car. During the original term of this Lease, Lessee shall pay to United
for each Car, commencing on the date of delivery thereof a rental of £350.00 _ per Car See Rider #1

• per_ month __

(b) Adjustment. The rental provided in Paragraph 6(a) is comprised of a Constant Factor
of $ _210_iOQ -- p|us an injtia| Maintenance Factor of $ __A£LJ1Q __ If the
Prevailing Labor Rate established and in effect upon the expiration of each 60 month period from . . ' '•
and after the date hereof shall dif fer from the Current Labor Rate of S-14.,-24 the • ' • • •
Maintenance Factor shall be adjusted to be the product obtained by multiplying the Maintenance
Factor by a fraction, the numerator of which is the Prevailing Labor Rate and the denominator of
which is the Current Labor Rate, and the per Car rental shall be revised to be the sum of the
Constant Factor and the adjusted Maintenance Factor. Any such adjustment shall be instituted by
notice from United to Lessee and shall take effect with respect to rents coming due next after the
date of such notice; provided, however, that no adjustment shall be made which would reduce the
Maintenance Factor below the initial Maintenance Factor. Notwithstanding the foregoing, if ' .'
Lessee shall be served with a notice increasing the rents thereafter payable hereunder, Lessee may,
in lieu of paying such increased rents, elect by notice delivered to United within ten days after
receipt of United's nance, to itself perform or cause to be performed all Repair Work to Cars
required of the parties by F-Vnqraph 9(al and (b) hereof, and. upon such election, the rents • '
thereafter p.iv^'ile per Car shall b-: ,md remain only the amount of the Constant Factor; and Lessee
Shall be obluj.itrd. ai us own expense, to perform, or cause to be performed, all such Repair Work.
and United shall be released front and indemnified orjainst all responsibility, cost and expense
therefor. . • .



—3— '
<c) Mileage Credits', if pursuant to E<hibit A tha Cars tear United's reporting marks and

numbers, any rr,iic-j:e eavments paid or allowed by railroads on the Cars shall be the arooerty of

United, but United snail credit mileage payments actually received by- i t curing an Accounting

Period (less taxes, other than income taxes, due or to become due on account thereof) against

rental then or thereafter due wide' mis Lease during such Accounting Period; provided, however,

that during the term of this Lease the total, of such credits snali no; excesd.the total rer.ta! payable

by Lessee and any credit unused at the end of each Accounting Period or unused at tne expiration

or termination of this Lease shall be cancelled. Lessee shall so use th<j Cars that their r-.i lease under
load shall be not less than their mileage empty upon each railroad' (not having a published
exemption therefor in its tariff) over which the Cars shall move, including movement to place of

delivery to Lessee hereunder and movement to United upon termination or expiration of this

Lease, provided, however, that this undertaking shall not acply to the movement of Cars over
Lessee's own lines. Upon notice from any railroad, whether received prior to or after Termination
of this Lease. Lessee snail pay United as additional rental ail sun-.s due on account or all excess

empty mileage incurred on Cars at the rate established by the applicable railroad tariff.

8; Payment Lessee shall make payment of all sums due hereunder to United in Chicago

funds at the address provided in Paragraph 21 hereof, or such other place as United may direct.

Rental payments shall be made monthly in advance on or before the 1st day of each month for

• 'which such rental is due, except that the first full month's payment shall include rental covering

any prior period of less than one month.

9. Title. United has or will have title to the Cars at the time they are delivered hereunder
to Lessee and Lessee snail not by reason of this Lease or any action taken hereunder acquire
or have any right or title in the Cars except the rights herein expressly granted to it as Lessee.

10. Maintenance — Substitution of Cars — Abatement of .Rent. Lessee shall, during the
continuance of this Lease, promptly and with due diligence, keep and maintain the Cars in good -
working order and repair (ordinary wear and tear excepted) and make all replacements, changes, or
additions to the Cars or their equipment and appliances to the extent necessary or required from
time to time (all of the foregoing being hereinafter referred to as maintenance or repair work),

(a) by the Interchange Rules: and , "

(b) by applicable laws and regulations of ariy state or governmental body, including
specifically but not exclusively, the Interstate Commerce Commission,

except as otherwise provided in this Paragraph 10 and in Paragraph 17 with respect to Cars de-
stroyed or damaged beyond economic repair. Any parts, replacements or additions made to any
Car shall be accessions to such Car and title thereto shall be immediately vested in United with-*"
out cost and expense to United, except as is hereafter provided.

United shall pay all bills for any maintenance or repair work performed to the Cars by Les-
see or by any foreign line railroad, provided that such maintenance or repair work is required under
Interchange Rules to be paid for by the owner of the Car and provided, further, that United shall
not be liable for or be obligated to pay for any costs in excess of the amounts chargeable to owners
of Cars without first obtaining such owners* consent as provided in Rule 120 of the Interchange
Rules. Upon receipt of written notice, from Lessee or any other person, firm or corporation having
-possession of a Car, specifying the Car number, extent and nature of maintenance or repair work
required thereto and that the estimated cost of such maintenance or repair work exceeds the
emounts chargeable to owners without consent under Rule 120. United shall thereupon have the
option to: (i) require Lessee to return the specified Car f.o.t. to United's plant or, at no charge to "
United, to hold same at designated places on its lines or on its property to permit United to make
Or have made the necessary maintenance or repair work.(ii) authorize Lessee to make or have made
the necessary maintenance or repair work, or (iii) withdraw such Car from service and require its
return f.o.t. to United's plant, if United, in its sole opinion, deems Such Car unsuitable or uneco-
nomical for such maintenance or repair work, and Cars so withdrawn shall be released from this
Lease.

United may. at any time and from time to time, replace any Cars withdrawn from service, as
above provided, or which are lost, stolen or destroyed as provided in Paragraph 17 hereof, with
Cars of like or similar specifications and such replacmient Cars shall be deemed to be suhtoct to
all terms-and conditions of this Lease as il the some had been originally delivered to Lessee at
the time and in the place of Cars for which they are substituted. The parties shall execute amend-
ments to this Least; and such other or furthtv documents as may be retMirei! bv eitnit p. i r ty Hereto
to evidence' the wi rlv!r,",,A,tl and rr!.:,r;-,i.- of any Cart ; , a:; above pornntt ix i . or to include any ;.,insti-
tuted Cars within the terms and provisions of this Lease .'mcf ol any other document under which
United has assigned its nyhts hereiimior, as permitted in Paragraph 21 hereof.



Rental payments on any Car out of service for maintenance or repair work or by reason of
withdrawal by United shall abate from trie fifth |5th) day after the date on wfvch the Car is out of
service until such Car or a substituted Car is returned to service by Lessee or by delivery to Les-
see or to a foreign line railroad for tne account Of Lessee. In The evsnt rental is so stated, tin-in
if United so elects and notwitnstanding anything contained in Paragraph 5 to tne contrary, the orig-
inal term of this Lease, as determined in Paragraoh 5. snail be exteiced .is to all Cars covered by
the Lease (or sucn lesser number of Cars as may De arithmetically required) for such per:cd of tuna
as is necessary to give United the total dollar amount of rental whicn it xvcuid nava eisrr-.ad curing

• the original term of the tease (determined by reference only to Parsjraph 5i had no abat3rr=-nt of
rental occurred during such term.

11. Taxes and Other Levies. Lessee shall promptly pay all taxes, assessments anc! other
.governmental charges, including saies, use or ad valorem taxes levisj .x assessed coring :re con-
tinuance of this Lease upon the Cars or the interest of the Lessee therein or any thereof, or upon
the use'or operation tnereof or tne earnings arising tnerefrom. and if any levy or assessment-is
made against United on account of any of the foregoing matters or on account of its eunersriip of
the Cars, exclusive, however, of any taxes on tne rentals herein provided or the net income of
United therefrom (except any sucn tax on rentals which is in substitution for. or relieves tne Les-
see from the payment of taxes which it would.otherwise be obligated to pay or reimburse as here-
inbefore provided). Lessee will promptly pay or reimburse United for same: but the Lessee shall
not be required to pay the same so long as it shall in good faith and by appropriate legal or admin-
istrative proceedings contest the validity or amount thereof unless thereby, in the judgement of
United, the rights or interests of United in and to the Cars will be materially endangered. In the
event any tax reports are required to be made on tne basis of individual Cars, the Lessee will
either make, such reports in such manner as to show the ownership of such Cars bv United or will
notify United of such requirements and will make such report in such manner as shall be satisfac-
tory to United.

12. Liens. Lessee shall keep the Cars free from any encumbrances or Hens, which may be
a cloud upon or otherwise affect United's title, which arise out of any suit involving Lessee, or
any act, omission or failure of Lessee or Lessee's failure to comply with the provisions of this
Lease, and shall promptly discharge any such lien, encumbrance or legal process, except such as
fire permitted by United under Paragraph 11 hereof.

13. Indemnity — Patent Covenants. Lessee agrees to inci«cinify Uniieci and w5w« it harm-
less from any charge, loss, claim, suit, expense or liability which United may suffer or incur and
which arises in connection with the use or operation of a Car or Cars while subject to this Lease
(but not while in United's Shop or possession) and without regard as to how such charge, toss,
claim, suit, expense or liability arises, including without limiting the generality of the foregoing,
whether it arises from latent ot other defects which may or may not have been discoverable by
United. United agrees to indemnify Lessee and save it harmless against any charge, loss, claim.-.
suit, expense or liability arising out of or on account of the use or incorporation by United upon

• delivery of a Car or upon the making of repairs thereto by United, of any invention or the infringe-
ment of any patents, except if such invention was used or incorporated by reason of the specifi-
cations in Exhibit "A" hereto. The indemnities and assumptions of liability herein contained
Shall survive the termination of this Lease. Each party shall, upon learning of same, give the other
prompt notice of any claim or liability hereby indemnified against.

14. Warranty — Representations. Except as otherwise provided in Paragraph 9, United
makes no warranty or representation of any kind whatsoever, either express or implied as to any
matter whatsoever, including specifically but not exclusively, fitness, design, workmanship, con-
dition or quality of the Cars or parts thereof which Cars have been accepted by Lessee hereunder,
end United stall have no liability hereuncler for damages of any kind, including specifically but
not exclusively, special, indirect, incidental, or consequential on account of any matter which
would otherwise constitute a breach of warranty or representation. United agrees to assign to
Lessee such rights as it may have under warranties, if any, which it may have received from the
manufacturer of any new Cars and shall at Lessee's expense cooperate with Lessee arid take such
action as may be reasonably requested to enable Lessee to enforce such rights. Lessee represents
that all of the matters set forth in Paragraph 22(a) through and including (e) shall bo and are true
and correct at all times that any Car becomes subject to this Lease.

15. Car Marking. Each Car upon delivery will be distinctly, permanently and conspicuous-
ly marked in stencil with one of the reporting numbers and marks specified in Exhibit "A" >>/id
with a legend on each side in letters not leas than three-quarters inches ("i"! in height substan-
tially as follows:

UNITED STATES RAILWAY LEASING COMPANY
Lessor



c _

The, name of any assignee of United's interest or trustee or mortgagee having art interest-in the
Car shall also appear if requested by United or such other party, or in lieu thereof United may add
the following inscription:

Title -to this Car subject to documents recorded
under Section 20(c( of Interstate Commerce Act. - - .

Lessee shaft immediately replace a^y such stenciling which may be removed, destroyed or become
illegible wholly or in part. Upon Lessee's recuest United shall furmsn a stencil witrt me form of
the marks, numbers and leoend. Except for the nurr&ermg and stenciling as provided herein, ana
Such markings 35 Lessee desires to indicate its interest nereundsr. Lessee shall ke«o tne Cars
free from any marking or labeling which mignt be interpreted as a claim of ownersnip thereof by
Lessee, or any party other than United.

16 Inspection - Inventory. During the continuance of this Lease, United shall have the
riant at its own cost and exoense. to inspect the Cars at any reasonable time or times wherever
the Cars may be. Lessee shall, upon request of United, but no more than once every year, fum.sh
to United two 12) copies of an accurate inventory of all Cars in service.

17. Loss, Theft or Destruction of Cars. In the event any Car is lost or stolen or is des-
troyed or damaged beyond ecoiornic repair from any cause whatsoever, Lessee shall promptly and
fully inform United of such occurrence and shall within thirty [3d days after the date of such no-
tice, pay to United, as liquidated damages in lieu of any further claim of United hereunder except
for accrued rent and such claims as arise or exist under Paragraphs 11, 12 and 13, an amount in
cash equal to:

(a) the present worth, as hereinafter defined, of the total remaining rental for such
Car which would otnerwise accrue during the original term as defined in Paragraph 5, from
the date of such occurrence to the last day of such term; plus

{b) the net scrap value, as hereinafter defined, for such Car.

. K em-, euahi<»oej eluatpui.iimi UF•ij!.|iii>|iL!ijc""Pt'iti!Mi;'''j<">l"imj"l>iit u.' LBl"!f•">»>.United may elect in lieu of
the amount provided in Paragraphs (a) and (b) to receive a sum equal to the settlement basis pro-

.vided by the Interchange Rules. The present worth of the total remaining rental as used in this
Paragraph 17 (a) shall mean an amount equal to the rental discounted on a five per cent (5%) per
annum basis (compounded annually from the date of such occurrence to the end of the original
term). The net scfap value shall mean an amount in cash equal to the current quoted price per net
ton of No. 1 Ksavy Railroad "citing Site? Scrap, pre</£iii.".e at ..,.C)iA££&CJ«...Ill4-.;;v9,4-.s?

as published in Iron Age or other reputable industrial
journals, on the first day of the month preceding the month in which payment of such net scrap
value is required to be made, multiplied by

iort.y.-rone ( .41 ) tons.
In, the event any of the Cars are destroyed or damaged beyond economic repair on the line of Les-
see, United may, at its option, in lieu of receiving the net scrap value of such Cars, elect that Les-__
see return such damaged or destroyed Cars to United either on wheels or in cars at such point on
Lessee's line as United may designate. United shall make such election in writing within fifteen
(15) days after receiving Lessee's notice that Cars have been destroyed or irreparably damaged.
This Lease'shall continue in full force and effect irrespective of the cause, place or extent of any
damage, toss or destruction of any of the Cars, the risk of which shall be borne by Lessee; provid-
ed, however, that this Lease shall terminate with respect to any Car which is lost, stolen or de-
stroyed or damaged beyond repair on the date United shall receive payment of the amount required
to be paid to it on account of such Car under this Paragraph 17.

18. Return of Cars. Upon the expiration or upon the termination of this Lease with respect
to any Cw (other than pursuant to Paragraph 17 hereof). Lessee shall at its sole cost and expense,

(a) forthwith surrender possession of such Car to United in the condition required
by Paragraph 10 hereof by delivering same to United (at its plant at ..Blue Ls.lan.il

1111J)P1S j (tn-^fh pB,nt on ' the tmc of Lcjjr.o gj U,).U:J^f

and

(b) if United shall so request by written notice delivered prior to surrender of pos-
session of such Car as above provided, provide suitable storage for such Car for a period
Of ninety (90) days from the date of expiration or termination and inform United of the
place of storage and the reporting number of the Car there siored.

Delivery in storage shall constitute delivery of possession for the purpose of this Paragraph IB
end such storage shall bo at the risk of United. Upon termination of the storane period or upon
request of United prior thereto. Losses shall cJuirs tne C..u to be tr an-jpoftecj to UmdxJ at the place
and in the ni.-nner picvcl.nt in Paiarj'aph 18 (3 ) . Until the delivery ol possession to UniU.~,l pursuant
to Paragraph 18(a) or |b|. L<v.;:;ei? shall continue to pay rental fll Uu: rate beinc) paid insmoduitfly
prior to termination or i««ntraiion. and l.i-s:;en shall, in addition, Mi,»Ke all Older payments and keep
all oMipations jvHl uruivnakifH]-.-; ri^inirixl ol [.••:.-,tin u'KH:r ;»ny and iill provisions; ol this Leose OS

h iuch termination or e«pir,.)tion had not occuned.



19. Default. The term "event of default" for the purpose hereof shall mean any one or
more of the following: - - ,

(a) non-payment by Lessee within thirty (30) days after the.same becomes due of
any installment of rental or any other sum required to be paid hereunder by lessee;

(b) the Lessee shall default or fail for a period of thirty (30) days in the due ob-
servance or performance of any covenant, condi:ion or agreement required to be observed
or performed on its pan hereunder;

(c) a decree or order shall be entered by a court having jurisdiction in the prem-
ises adjudging Lessee a bankrupt or insolvent, or approving as properly filed 3 petition
seeking reorganization, arrangement, adjustment or composition of or in respect of Lessee
under the Federal Bankruptcy Act or any othef applicable Federal or State law. or appointing
a receiver, liquidator, assignee, trustee, sequestrator (or otner similar official) of trie Les-
see or of any substantial part of its.property, or ordering tne winding up or liquidation of
its affairs, and tne continuance of any such decree or order unstayed and in effect for a
period of thirty (30) days:

(d) the institution by Lessee of proceedings to be adjudicated a bankrupt or insol-
vent, or the consent by it to the institution of any proceedings or to any action taken or
proposed to be taken in any proceaings or action described in Paragraph 19 (c). or the mak-
ing by Lessee of an assignment for the benefit of creditors, or the admission by it in writing
Of its inability to pay its debts generally as they become due, or the taking of corporate
action by Lessee in furtherance of any such action.

20. Remedies. Upon the happening of an event of default. United, at its option, may:

(a) proceed by appropriate court action either at law or in equity for specific per-
formance by the Lessee of the applicable covenants of this Lease or to recover from Les-
see all damages, including specifically but not exclusively, expenses and attorneys' fees
which United may sustain by reason of Lessee's default or on account of United's enforce-
ment of its remedies hereunder;

(b) elect only to terminate the Lessee's right of possession (but not to terminate the
Lease) without releasing Lessee in whole or in part from its liabilities and obligations ac- .

• crued hereunder, or hereafter to accrue for the remaining term of the Lease, and thereupon
. require Ifissee to deliver a!! such Cars to United at any cf its plants or to take possession
itseif, of any or all of the Cars wneiever same may be found. United may. but need not,
require delivery of the Cars to it or repossess the Cars, but in the event the Cars are de-
livered to United or are repossessed. United shall use reasonable efforts to relet the same
or any part thereof to others upon a reasonable rental and such other terms as it may see
fit. The proceeds of any such reletting shall first be applied to the expenses (including
reasonable attorneys' fees) of retaking, and reletting of the Cars and delivery to the new-
lessee and then to the payment of rent due under this Lease. Lessee shall pay any defi-
ciency remaining due after so applying the proceeds as the same shall accrue. Lessee
shall not assert, in mitigation of its damages or otherwise, any lack of diligence by United
in or related to the procuring of another lessee or in refusing to accept any proposed or
prospective lessee or other transaction, such matters being within United's sole discretion
ond determination. The election by United to relet the Cars and the acceptance of a new
lessee shall not operate to release Lessee from liability for any existing or future default
in any other covenant or promise herein contained;

(c) declare this Lease terminated and recover from Lessee all amounts then due and
payable plus, as liquidated damages for loss of the bargain and not as penalty, a sum which
represents the excess of the present worth, at the time of such termination, if any. of the
aggregate rental which would have thereafter accrued from trus date of such termination to
the end of the original term over the then present worth of the fair rental value of the Cars
for such period. Present worth is to be computed in each case on the basis of a five per
Cent (5%) per annum discount, compounded annually from the respective dates upon which
rental would have been payable hereunder had this Lease not terminated. In addition to the
foregoing. United shall recover any danioges sustained by reason of the breach of any cov-
enant of the Lease other than for the payment of rental:

(d) recover or take possession of any or all of the Cars end hold, possess and
enjoy tho same, free from any right of the Lessee to use the Cars for any purposes whatso-
ever.

The remedies provided in this Paragraph 20 in favor of United shall not be deemed exclusive but
Shall.' nheie not by rule of law inconsistent with each other, be cumulative and may tic1 av.nlcd of
Singly, in combination, or all topetlirr and m any Oftior, and Shall t;r.' in addition to .ill n::u'i ri.-n-
cxlit's, in UniUxI's favoi ex is t ing at law or in equity. Tho Li.'sseo ut.'ieby waives any nvuu! . ! t ' "y

requirements of law now or hore.ittcr in effect which might limit or modify any of the remixl'es
herein provided to tlie extent that such waiver is permitted by law.
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21. Sublease and Assignment. Lessee shall have the right to sublease any of the Cais.
Subject at all times to the terms hereof,-and each of tha parties shall have the right to assign the
Lease or their fights thereunder only as follows: •

. (a) all ri^ts of United hereunder may be assigned, pledged, mortgaged, transferred
or otherwise disp^s;*; of eitner in v.no'e or in part with or without notice to Lessee, but
subject to Lessee's nphts unri°r this Le;ise. If United shall have given written notice to
Lessee Stating trie identity and post office address of any assignee entitled to receive fu-
ture rentals and any other sums payable by Lessee hereunfler. Lessee shall thereafter moke
such paym£"!s to the d-r*irj!",.3ttK! assicpee. Lessee will not amend, alter or terminate tli's
Lease without the co'isent of tne assignee while such ass-gnment is in effect. The rignts
of any assignee or any warty or parties on behalf of whom such assignee is acting shall
not be subject to any defense, set-off, counterclaim or recoupment whatsoever, whether
arising out of any breach of any obligation of United hereuncer or by reason of any otl'.er
indebtedness or liability at any time owing by United to the Lessee:

. . (b) Lessee shall not assign this Lease without the written consent of United pro-
vided, however, that Lessee may assign all of its rights under this Lease to another rail-
road corporation which succeeds to all or substantially all of the assets and business of
the Lessee provided that such successor shall assume all of the obligations of the Lessee
hereunder.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve Such party of any liability or undertakings hereunder nor to impose any liability or under-
taking hereunder upon any such assignee or sublessee except as otherwise provided above or un-
less expressly assumed in writing by such sublessee or assignee.

22. Opinion of Counsel. Upon the request of United or its assignee at any time or times,
Lessee will deliver to United anopinion of counsel for Lessee, addressed to United or its assignee
in form and substance satisfactory to counsel for United, or its assignee, which opinion shall be
to the effect that:

(a) Lessee is a corporation duly organized and validty existing in good standing
under the laws of the state of its incorporation, and has corporate power to enter into this
Lease arid carry out its obligations thereunder;

(b) this Lease constitutes the legal, valid and binding obligation of Lessee, enfor-
•ceable in accordance with its terms;

(c| the Cars wnich are then subject to the Leas* are held by Lessee under and
•Subject to the provisions of'this Lease prior to any lien, charge or encumbrance in favor
of anyone claiming by. through or under Lessee, and all of the Cars were, upon delivery to
Lessee, in condition satisfactory to Lessee and were.accepted by Lessee in accordance
with the terms of this Lease;

(d) no recording, filing or depositing of this Lease, other than with the Interstate-
Commerce Commission, in accordance with Section 20(c) of the Interstate Commerce Act,
is necessary to preserve or protect the title of United or its assignee in the United States
of America; and

(e) no governmental authorization or approval is necessary in connection with the
Lease or any other action contemplated hereunder.

23. Notice. Any notice required or permitted to be given pursuant to the terms of this
Lease shall be properly given when forwarded registered United States mail, return receipt re-
quested, postage prepaid, addressed to: .

United at: 2200 East Devon Avenue
DesPlaines. Illinois 60018

or at such other address as United may from time to time designate by notice in writing, and to:

Lcssoo at: PftHP.e...P.V'.!Mi.ng,. -.. 911. Hennepin Avenue
Minneapolis, Minnesota 55403

or any such other place as Lessee may from time to time designate by notice in writing".

24. Recording of Lease. Prior to the delivery and acceptance of tho first Cor. United in-
tends, without expense to Lessee, to cause this Lease and any asr,in.nment thereof to be filed and
recorded with the Intcrstiitu Commerce Convnission in accordance with Section 20(c) of the Inter-
state Commerce Act. Lessee will from timo to tune do and perform any other net and will execute

acknowledge, deliver, (He. ren'Ster ;>nd record (ami wi l l reMe. rere-.iisti-r or rerecord win-never
ftMIimtxJI any find all fur ther instruments required liy l,iw or re,iM.ni,-||jly rt'iinc.sted uv United, lor
the puipose of propel protocTi'un to the s.itisl.iclion of counsel lor United, ol Us (it le to l ive G.Irs.
Or " for the purpose of c.iriymn. out tho intention of tins Lease. Except as hereinbefore piovided.
Ltssee will pay all COMS. cli.nries mul trxponst.'S inrt<.lent tn the filmr). refil l ing ref j istennr), reref)-
isturinq. (eniiclmrt .inrl rfif I'.'rcmjuir] of ,"iny v.uch f t iMM-T inslniMic-m or mci i t tMi t to the t.'Kim1] of a'iiy
Such other action, and will ftirmsn to United rein fuMU1;; or other evidence of any .such .iction.



25. Ciivc,-:i<'/:-; !.;<; •.-- -l',v ,;;>:p. 'Tho tc.n-.:- ' cf t! iir. t.c;ir.o ;::i:' ;=! I r ighu; in".f ohligat ic.-.s liore-
undor fihr.!l !>v <:-.»:-H:ci by t!i,: LVAJ; of t!u? St-ito of Illinois. Yiis terms of thia L-.-n^f an-:l tho (Kjht*
s:id c;!j'i j.'i' ic-.s of liici p::rti<::s Iwruto mcjy no! lo chiinQed Or U">iinii!."Hi:d orally, but O:ily by i'.QffO-
marn in v.'i it 11:3 'sigrtod by th? pcfty ngoins! v.horvi t'nfurc.cn>.;:,it <.' 'r-u;h elcn^ij or termination is

26. Cdumtfrpans. Th"rs LCMC m~y be oxc-ctited in any nurv.bcr of coyfiterpsrts, cr:ch of
v.'iicd SO o>:C"."i:>.<-'i sluii! be '.;?>": iitil Xo !x.- f.'t o.-.:-;;i:i:i!, <ir;c! sr.;ch co.ii.'ili'rjjsrts ti-iiC'liier sii^ll coiiati-
tuic birt o.x- ;:•-•! 0:? Mi>e corcrcct, which shall L-~ cvidyi'jc;! by s:ny sue;!; sijj.'iCil caun'.e;,.;n.-t.

27. St'i'e/-l?6;V/fi'-V:'.-'/i'£'y. If aiy term c>r prevision of this Lf.r.ce or the explication tiiarcof
to any pwsv.'.'is I'r circnm&tnnc'.'S s.'-.sll to a:;,' cxrcrr. t;.,-; invali;! or irienforcefiMf--. the: ropii^.:n-j'.ir of
this Lt-CkO or Ihc.: .•;; ;>ltc;":tion c* cj":!i torn o' provision to persons cr ciictim?! prices oth^r tlî n
thoso iis to v.'iich it is iriv;iiic! or i':ic-rifcfce.'i!i!t: t,h.'i!l not bv> affected thcroby, P-'id ench provision
of this L'Piiso sfi,i'I be vsiici r:nci be enforce;! t"> the fullest C'\K.-.I! parmitted by Ifi-.v. haiiurt- of
United lo exorcise or,y rights luroundor shall not constitute o v.Tiivct of any such right upon tlta
continuation tv recurrence cf the situation or contingency fliviny rise to such light.

28. Tfrr-itnolc-'iy. tn construing any tangiiane contained in this Lease, no reference shall
be mcda anr! no cir/iificsric-? ^;:vo:i to pom;;: ap.l'i title;;, such titles l.>c:ng used only for coc.vo.iience
of reference. V.h.cre the co;itc>;t so permits, ti»o s-in.jiilar sh;;ll inclaci-i the plursl and vice versa.

23. Ft'ft Due Rental. Anything to the contrary herein contained notwithstanding, any non-
payment of rents' s or other sum due hercundar, whether ditring tho thirty (30) day period within
Vihich a default may bo cured or for a longer potiod. and whether or net clcemtid P. default or viola-

.tion of this Lease, biiall result in the obligation t>n tho part of the Lessee to pi.-y also an amount
equal to seven per cent (7%) por annum [or if such rate may not law'jlly be charged, then the high-
est rale which may lawfully ha charged) of the overdue rentals for t!:£' period of time during \vhich
they are overdue.

. 30. ficnefit. The covenants', conditions KK! agreements complied in this Lease shall bind
and inure to ths benefit cf the parlies, their successors and assigns (to the extent permitted .in
Paragraph 21 hereof) and the term "United" and the'term "Lessce"s!'.3ll mean, respectively, all
of the foregoing parsons who sre at any time bound by the tfemis hereof. Without limiting the gener-
ality of the foie..-:oing. tho ir::It;:v.nitics of tho Lessee contained in Fvf;-;;ra-<; 13 hereof shf;!! apply
to and inure to tho b--;riRfit of <:ny assinnec of United, and it" such £ssig*>;s is a luistte under an
indenture unrfor v.-hicri notes of United have been issued in (.onnccsion w'xh tho financing of the
Cars, then to eny holder of such notes. ' . . ' • '

IN V/ITNF.SS WHEREOF. United and Lessee have duly executed Jlik Lease as of the day
end year first cfoovc written. . •

UNITED STATES KAJLVJ^.Y LEASING COf/.PAfJY.
an Illinois

f'nsia'cnt

Secretary

MINNEAPOLIS, NORTHFIELD AND SOUTHERN RAILWAY

A South Dakota Corporation

/""



STAlt OF IU-1
COUMTY OF COOK -

.I^OIS (
:OOK- J ss

'^before me pcrsoaallyOn this

appeared
to rr.e prisona'ly known, v.'!io iMingfv/ n;e duty swonii/'sayife thai h&*£p^& ĵ£i(&'?'..President of the
United States Railv.ay Leasing ££.mp:uiy>,2r)d ...ft̂ ^7^^^ f̂̂ tf̂ t...ctiS r̂rt!(*talKr̂ o me person-
ally known to be the .43rft&&&33(..~., Secretory of soid corporation, that the sent affixed
to the foregoing instrument is the corporate seal of said corporation, that said instrument was
signed and sealed on b?ha!f of said corporation by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation. ~

STATE OF

COUNTY OF '

MINNESOTA } ss
HENHEPIH 5

On this .l5;ttL..:. day of
appeared ...
to me persona II
President of

13.24 before rr\G personally

known, \\ito beinq by mo dut rays that he \',beinq by mo duly sworn, rays that hi
, NpRTHFIELD and SOUTHERN

iu

"ScecutiVe V*ice'.'

and

to rue porsoncily kno^.'i to be the Secretary of said corporation, thcit the
sea! affixrrf to l!ic fnivjoinj insirtjiiicnt is tho corporate seal of s;.iid corporation, thai said ins!ru-

mc«t was signed cut se.Htorl on tehalf ol said corporation by nirthority of itu Board of Directors.
and they acknowlecitjccl t l>at the execution of l!« foicgoincj instrument was tl« fice act and deed of
said corpaiation.

i!:i. KOWAL
NOTARY PUBLIC - Mlr.'NtSOTA

HENNEPIN COUNTY •
My Ccmmission Expiiss Aug. 3, 1977 f
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E X I - I I B I T "A"

Lease dated ..."........' 19 . . by and between United States Railway

Leasing company ("United") and .. Minneapolis*. Nprth£.ie}..d...and. ("Lessee")
Southern Railway

TYPE OF CAR:

New
~x~l 52' 5" Inside Length Box Cars, equipped with'16'

plug doors (two 8' doors per side), 70-ton trucks,
Used I 1 ^" cusl:1lion underframe and Dual Air Pak interior

equipment. . • ' . . ' . •

NUMBER OP CARS Fi£ty (5Q)

•REPORTING NUMBEPS AND MARKS: • •

- MSS; 50033 - 50082, inclusive

.SPECiriCATIOMS DESIGNATED BY LESSEE:

Exterior paint and stencil to lessee specifications,

*V,?K-i\ (Iniircl';; f(-;i(^li";i itt;ir\;<: nio :-.po,-.;ficd. |l>ir, 1 f.T;-.•.• i:; Rnl'jf.-ct in (tic.y.intiitfi of nil noei-f;-
r.i'iiy I'l.MS'-uis K.i Mirli < i : . < : Ly <..'iuir.:, AAli, 01 ;iny ml.i:f jippio^ill im\v en t:u\'ifurr ri-q'iiifil liy
t;ni!l. A/.i: iuK";. in i:;-;.ln.'.-:'.i't; l,'r.\:', ,->u;l n • tnl.'iti'.'.'i'...



RIDER #1

Rider consisting of ...9.I\?.,.kJj.... page attached to and made a part of tease dated
....J?.P.t.9J?.l?.1:..9. 19.7A by and between United States Railway Leasing

Company ("United") and ..MinnSaBft3.i9....JjQXJCh£ield..J5UDi. ("Lessee").
Southern Railway

'Material fend Labor Cost Escalation Clause

The rental herein Is based in part upon the cost of labor
and delivered materials incurred by manufacturer In
.manufacturing the Cars. If, prior to the completion of
manufacture of all the Cars, the manufacturer shall Incur
an Increase in such costs of delivered materials or labor
or both over ouch costs prevailing as at the date hereof,
the rental provided herein shall be increased as hereinafter
set forth. Any Increase in the manufacturer's cost of
delivered materials or labor or both for any part or all
of the Cars "effective after the date hereof but prior to
the completion of manufacture of all Cars shall be divided -
by the total number of Cars and the amount so. obtained
shall be called the "Car Cost Increase." The rental pro-
vlded in Paragraph 6 shall be increased by $ .0100
per Car for each dollar (to the nearest dollar) of the Car
Cost Increase, and such increased rental shall be retro-

_ actively effective as to all Cars from the date hereof.
As promptly as reasonably possible after completion of the
manufacture of all Cars, United will notify Lessee of the
Car Cost Increase and the increased rental (Including, basis
for its computations) as well as of any amounts which are
ov,red to United on account of the retroactive application
of the increased rental to all Cars covered by the Lease.
Lessee shall make payment of any rental so due with the
next monthly rental payment due under the Lease.

Lesse,. . . . . ! . . . £ Z . R « t a J United

Pago Ji


